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Hon. Patricia D. Petersen

Chief Presiding Officer

Office of the Tnsurance Commissioner
State of Washington

5000 Capitol Blvd.

Tumwater, Washington 98501

ATTENTION: Kelly Cairns
Patrziegal
Hearings Unit
Office of the Insurance Commissioner

RE: Form A Statement Regarding the Acquisition of Control of
Amerigroup Washington, Inc., a Washington-domiciled
Health Care Service Contractor (“IICSC”)

OIC Docket No. 12-0280
ISR Status

Dcar Judge Pctersen:

On behalf of WellPoinl, Inc. ("WellPoint”), 1 am providing the following information and
matcrials in response to certain questions prescnted on .the November 7, 2012 prehearing
conference in connection with the above Form A Statement filed with the Washington Statc
Office of the Insurance Commissioner (the "O1C") on August-6,.2012;.as-supplemented (the
"Form A Statcment").  These questions focused on the status of federal antitrust matters
concerning the transaction described in the Form A Statement wherein WellPoint and its direct
wholly owned subsidiary, ATH Holding Company, LLC, propose to acquire indirect contro] of
the Amerigroup Washington, Inc. through a merger transaction {the "Merger™) effcctuating the
acquisition of Amertgroup Corporation ("Amerigroup”), which is Amerigroup Washington, Ine.'s
direct parent company.

As such, we are providing the following information:

s Amerigroup and WellPoint filed notification and report forms with the Antitrust Division
of the Depariment of Justice (the "DOJ") and the U.S. Federal Trade Commission (the
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"FTC") pursuant fo the requirements of the Ilart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended (the "HSR Act"), on July 23, 2012. Pleasc sce confidential
Exhibit A for a copy of the HSR Notification and Report Form and transmittal letters to
the DOJ and FTC transmitting such filing.

o (On August 22, 2‘012, WellPoint received a request for additional information (the
"second request”) from the DOJ in connection with the DOJ's review of the Merger. The
second request focuses on Amerigroup's operations in the Commonwealth of Virginia,
specifically several Northern Virginia counties where WellPoint and Amerigroup
subsidiaries offer the only available Medicaid managed care plans. Please see
confidential Exhibit B for a copy of the second request cover leticr and correspoading
schedule. Note the use of the terms "relevant area” and "relevant product” thronghout the
schedule — the definitions of these terms make it clear that the second request focuses on
the Comimonwealth of Virginia and appear in Sections M and L at the top of page 11 in
the schedule.

s Attached as confidential Exhibit C is an affidavit of Jay Harcy Wagner on behalf of
WellPoint setting forth the HSR status and the relevant steps taken by WellPoint and
Amerigroup as thcy have worked and continue to work cooperatively with the DOJ staf?
since shortly after the announcernent of the Merger.

» The partes expect to have written cvidence confirming the conclusion of the DOJ's:

review of the Merger at or prior to the OIC's hearing on the Form A Statement and the
Merger. In the interim, the DOJ has indicated its availability for a teleconference with
Commissioner Kreidler and/or Judge Peterson to confirm the status of the DOJ's review
and/or process for concluding such review. We are prepared and available to facilitate
such a teleconference at your convenience.

- The documents and information provided in Exhibits A, B and C to this letter contain
confidentizal proprietary and trade secret information. . For example, the HSR Notification and
Report Form. contains confidential information regarding WellPoint's revenues and revenue
classifications. Pursuant to federal law, both the DOJ and I'TC treat such filings and related
correspondence and communications, including such information and documentation as has been
provided in response 1o the sccond request, as confidential and not subject to disclosure to the
nublic in any form. Moreover, both WellPoint and Amerigroup are public companies and any
information relating to the process with the DOJ, as outlined in Mr. Wagner's aflidavit, must be
held confidential as material non-public information under federal securitics Iaws. . TFurthermore,
Exhibits A, B and C contain confidential proprietary and trade secret iformation and
confidential proprietary financial information that is to be afforded continued confidential
treatment pursuant to RCW 48.31C.130. Accordingly, the Applicants respectfully request that
the OIC maintain Exhibits A, B and C as stuctly confidential and exempt from public d disclosure,
inspection, and copying in any form, and not subject o subpoena directed to the Commissioner,

“or to anyone in the OIC who may have received this information, in accordance with ihc
provisions of RCW 48.31C.130.

In accord with my conversation with Ms. Cairns, it 13 our mutual understanding and agrecment
thal thesc materials will not be available to the public or subject to disclosure under a public
records request, and further, that if the OIC were to receive a public records request for any of
these materials and information, the OIC would notify me before any disclosure 1s made to-




afford me ample opportunity to seek a legal or equitable remedy to protect the confidentiality of
these documents and information provided under this letter.

Please do not hesitate to contact me at 206-829-2757 or Tibor Klopfer at Faegre Baker Daniels
LLP (317-237-1133) with any questions about this response.

Yours very truly,

Brian Kreger

ce: Kate Reynolds, Washington State Office of the Insurance Commissioner (w/o encls)
Tibor Klopfer, Facgre Baker Daniels LLP (w/encls)
Kreger Beeghly, PLLC file .
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November 16, 2012

The Honorable Patricia 1. Petersen

Chief Presiding Officer, Hearings Unit

Wagshinglon State Oflicc of the Insurance Commissioncr
5000 Capitol Blvd.

Tumwater, Washington 985(}]

Re: DProposed Acquisition of Control of Amerigroup Washington, Inc. by WellPoint,
Ine., Docket No. 12-0280

Dear Judge Petersen:

On behalf of WellPoint, Inc. ("WellPoint"), T want to thank you for your attention to and
diligence in this matter, and for your letter to me dated November 15, 2012 (the "Letter") in
connection with the WellPoint's Form A Statement dated August 3, 2012, as supplemenied (the
"Form A Statement”). T would like to take this opportunity to provide the following information
in response to the issues raised in your Lettcr.

Supplemental Information Requested by the OIC

We agree that the Washington State Office of the Insurance Commissioner (the "OIC") included
the following request in its October 11, 2012 email from Mr. Ronald J. Pastuch to me:

Please provide a listing of pending or ongoing litigation by various parties and
WellPoint, We noted in the WellPoint [0-K filing that several market conduct issues
were discussed and we need to know the status of those. issues regardless if WellPoint
believes the charges are without merit and is vigorously defending itself.
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However, in subsequent discussions with Mr. Pastuch with regard to his Qctober 11, 2012 cmail,
Mr. Pastuch on behalf of the OIC clarified that the above request was in reference to the
litigation discussion as described in WellPoint's 2011 Annual Report on Form 10-K and 2012
Quarterly Reports on Form 10-Q. Importantly, in these discussions Mr, Pastuch clarified and
revised the OIC's request 1o be only an update of such litigation description as would be set forth
in WellPoint's third quarter 2012 Quarterly Report on Form 10-Q. As you note in your Letter,
WellPoint's third quarter 2012 Quarterly Report on Form 10-Q (with the updated litigation
section) was provided to the OIC on November 7, 2012, which was the same day that it was filed
with the Sccurities and Exchange Commission. In his letter to you dated November 9, 2012, Mr,
Pastuch confirmed that the OIC, after reviewing the litigation section in WellPoint's third quarter
2012 Quarterly Report on Form 10-Q, had no further questions. We understood Mr, Pastuch's
letter as confirmation that the OIC's query on this matter had been satisfied.

In responsc to your requcest for a hard copy of WellPoint's third quarter 2012 Form 10-Q, it is my

understanding that Mr. Pastuch has provided this information to Ms. Kelly Cairns to receive on
your behalf.

Confidentiality of Materials Submitted on Behalf of WellPoint on November 8, 2012

While we originally requested confidential treatment of the Exhibits to my November 8, 2012
letter to you regarding the federal antitrust questions you posed at the November 7, 2012
prehearing conference, and while we understand that such materials are entitled to confidential
treatment by the federal antitrust authorities in accordance with Chapter 15 of The Federal Trade
Commission Operating Manual, at Section .4.2", in our mutual intcrest to resolve the matter and
move to a hearing, WellPoint hereby retracts its request for confidential treatment of such
Exhibits. Accordingly, I have aitached tfo this letter new Exhibits A — C, without the
"Confidential" stamp.

Status of Federal Antitrust Review

In my November 8, 2012 letter to you, I included information and materials related fo the U.S.
Department of Justice's (the "DOJ") investigation under the HSR Act. As set forth in that letter,
and in the accompanying Exhibits to that letter, the HSR review is proceeding as expected and
the partics expect to have written cvidence confirming the conclusion of the DOJ's review prior
to the O1C's hearing on the Form A Statement. In addition, the DO has indicated its availability
and willingness for a telecon{erence with you to confirm the status of the DOJY's review and its
process for concluding such review. Ihave previously provided the personal contact information
for the DOJ individual to Ms. Cairns so that you may reach out to him directly.

! Section .4.2 of Chapter 15 of The Federal Trade Commission Operating Manual states that, "Hart-Scote-Rodino
subinissions, botl indial filings and material submitted in response to ¥second requests,” are nonpublic. {See 15
U.5.C. § 18a(h); 3 U.8.C. § S52(b)3).) Protected information includes the fact of filing, which would reveal that
filing thresholds were met. However, the fact of filing is not protected if it has been disclosed by publication of a
notice of carly termination."”




The parties stand ready to address any other questions that you may have and we are optimistic
that the hearing on the Form A Statement can be set for December 5, 2012, We appreciate your
attention and diligence in the review of this matter. Please do not hesitate to contact me at 206-
829-2757 or Tibor Klopfer at Faegre Baker Danicls LLP (317-237-1133) with any questions
about this response.

Yours very truly,

Brian F, Kreger

ce Kate Reynolds, Washington State Office of the Insurance Commissioner (w/encls)
Ron Pastuch, Washington State Officc of the Insurance Commissioncr (w/encls)
Kelly Cairns, Washington State Office of the Insurance Commissioner (w/encls)
Tibor Klopfer, Faegre Baker Dantels LLP (w/encls)
Mary Clogston (w/encls)
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L N k I aters 1345 Avenue of the Amencas
Newr York, NY 10105

Telepnane (1) 212 903 4600
Facsimite (1) 212 903 9104
Direcl Ling (1) 212 993 9153
anlonin sharman@linklaters com

Director of Operations
Antitrust Division

Department of Justice

850 Pennsylvania Avenue, NW.
Room 3335

Washington, 0.C. 20530

By Courler July 23, 2012

Proposed Merger between Amerigroup Gorperation and WellPoint, Inc.

Dear Sir or Madam:

On behalf of our elient, WellPoint, Ing. {"'WellPaint'), wa have enclosed three copies of a Premerger Motification
ant Report Form and one sel of documentary attachments filed in connection with WellPoint's propesed merger
with Amerigroup Corporation, Under separale cover, two copies of the natification and one set of documentary
aftachments have been flled today with the Premerger Notification Office of the Bureau of Competihon of the

Faderal Trade Commission.
VWellPoint requests early lermination of the waiting period.

Should you have any questions, please do not hesitate 1o ceniact me,

[t ]
Very truly yours, &3
e
-A\ ot n‘g
AYAVAN L WA W %;
Antania B. Sherman iy,
)
Encl. .

cc Barry Joyee, Antitrust Division, Department of Juslice
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Linklaters

1345 Avenue of (he Americas
Neyr York, NY 10105

Telephone (1} 212 403 8000
Facsimils {1} 212 903 9180
Diract Line (1) 212 803 8153
antopia.sherman@iaklaters.com

Fremerger Notification Office
Bureau of Competition

Roorn 303

Federal Frade Cormission

600 Pennsylvania Averiue, N.W.
Washington, .G, 20580

By Courier July 23, 2012

Proposed Merger betweer Amerigroup Corporation and WellPoint, inc.

Near Sir or Madam:

On behait of our client, WellPaint, inc. {"WellPoint"}, we have enclosad lwo copies of a Premearger
Notiflcation and Reporl Form and ong set of documenlary altachments filed in connection with
wellPaint's proposed marger with Amerigroup Corporation. Under separaie cover, three copies of the
notification and one set of documentary attachments have been filed foday wilh the Director of
Operations of the Antitrust Division of the Deparimeant of Justice.

WellPoint requests rarly termination of the waiting period,
WellPeinl will pay the filing fea by wire transfer today.

Sheouid you have any questions, piease do not hesitate to contast me.

| SN -
= fr
Very iruy yours, N p
‘ - AN S
- i b
fAhoan A NS
Antcnia B. Sherman ) S
™ .
Enct R
Co Barry Joyee, Antitrust Division, Repartmeant of Justice o
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AITIDAVIT OF FILING PERSON

ity of Indianapohis

State of [hdiapa

‘The undersigned hereby declares that:

1.

L¥E]

Fam Jay H. Wauner, Viee President and Connsel of WellPoint, Ine.
(“WellPoinl™). and am authorized to make this filing on its behaif.

The Agreement atlached to this Iart-Scott-Rodino Premerger Nolification and
Repoet Form ("HSR Form™) has been execnted,

WellPoint hag the present gaod laith mtention lo complete the transaction
described in this HSR 1Form.

Pursuant 1o 28 U.S.C. § 1746, | declare under penalty of perjury under the laws ol the

Unitled

States of America thal the foregoing is truc and corrcel.

Executedon July 23, 2012

A13288300/0.1

)‘s'l]

Jay (1. Wagney




16 C.F.R. Part 803 - Appendix

NOTIFICATION AND REPOQRT FORM FOR CERTAIN MERGERS AND ACQUISITIONS TRANSACTION NUMBER ASSIGNED

FEE INFORMAT!ON {For Payer Only) TAXPAYER IDENTIFICATION NUMBER
OR SOCIAL SECURITY NUMBER FOR NATURAL PERSONS

AMOQUNT PAID % 280,000.00
In cases where your fling fee would be Figher if based MAME OF PAYER (if differcnt from PERSON FILING) WollPalrL, Inc.

on acyuisition price of where the acquisition price 18 WIRE TRANSFER 3 of CERTIFIED CHECK / MONEY ORDER ATTACGHED [}
undetermingd to the extent that it may siraddle a filing )
fee lhreshold, aitach an explanaton of how you WIRE TRANSFER CONFIRMATION NO.
determined the approjpiate fae.

Allachnant nunber: FROM (NAME 0F INST”UHON)

EY— e ——

(5 THIS A CORRECTIVLE FILING? [[] YES BINO | CASH TENDER OFFER? [ YES BINC | BANKRUPTCY? [JYES BJINO

DO YOU REQUEST EARLY TERMINATION OF THE WAITING PERIOD? fYeEs [T)NO
{Granis of early lonminalion are pibkshed in the Federal Register and on the FTG web site, waw. e, gov)

(Voluntary) 15 THIS ACQUISITION SUBJECT 1O NON-US FILING REQUIREMENTS?  [] YES [} NO

IF YES, /51 juristictions:

MAME | WellPaoint, Inc.
ITEM 1 HEADQUARTERS ADDRESS| 120 Monurnent Cirtle
ADDRESS LINE 2
1{a) PERSON FILING CITY. STATE, COUNTRY | indianapotis IN
ZIP CODE | 46204
WER SITE | bttp:fwwaw wallpoint.com

United Stales

1{b) PERSCN FILING NOTIFICATION IS %] an acquirng person [] an acyuired persaon |71 both
1{c) PUT AN "X" IN THE APPROPRIATE BOX TO DESCRIBE THE PERSON FILING NOTIFICATION
Corparation [_] Unincorporated Entily 7] Natura! Persan ] Other {Spacify)
i(d) DATA FURNISHEDBY o " o
) calendar year 71 fiscal year {specify period). (manthfyear) o {monlhfyear)

He) PUT AN"X"IN THE APPROPRIATE BOX BELOW AND GIVE THE NAME AND ADDRESS OF THE ENTITY FILING NOTIFICATION,
[F DIFFERENT THAN THE ULTIMATE PARENT ENTITY

& [T This repor is belng filad an behalf of [ 1 This repoit is being filed on behalf of the ultimate parenl entity by another
Not Applicable a foreign person pursuant lo § 803.4. enfity within the sarme person aulherized by it to file pursuant o § 802.2(a),
NAME
ADDRESS
CITY. STATE, CCUNTRY
ZIP CODE

1{f) NAMIE AND ADDRESS OF ENTITY MAKING ACQUISITION OR WHOSE ASSETS, VOTING SECURITIES OR NON-CORPCRATE
INTERESTS ARE BEING ACQUIRED IF DIFFERENT FROM THE ULTIMATE PARENT ENTIIY IDENTIEIED IN [TEM 1(a)

NAME
ADDRESS
CITY, STATE, COUNTRY [ Nol Applicable
ZiP CODE ) R
PERCENT OF VOTING SECURITIES OR NON-CORPORATE INTERESTS THAT THE UPE HOLDS €4
DIRECTLY OR INDIRECTLY JN THE ACQUIRING OR ACQUIRED ENTFITY IDENTIFIZQ N ITEM (i) _ i
g} IDENTIFICATION OF PERSONS TO CONTACT RECARDING THIS REPORT »
CONTACT PERSON 1] Antonla Sherman CONTACT PERSON 2{ Jolfrey Schanidt
FIRM NAME | Linkladers LLP MM NAME | Linkiaters LLP
BUSINESS ADDRESS| 1345 Avenuc of the Americas BUSINESS ADDRESS| 1345 Avenue of the Americas
CITY, STATE. COUNTRY | Maw York Ny United States CITY, 8TATE, COUNTRY {New Yoik NY Unstod Slales
2P GORE( 10105 ZIP GODE | 10105
TELZPHONE NUNMBER | 212.853-9153 TELEPHONE NMUMBEIR | 212-003-9007
FAX NUMBER | 212-903-8100 FAX NUMBER,212-003-9100
E-MAIL ADDRESS| antonla shermanglinklaters.com E-MAIL ADDRESS | jeffroy.schmiglginkiaters,uom

1{h) IDENTIFICATION OF AN INDIVIDUAL LOCATED IN THE UNITED STATES DESIGNATED FOR THE LIMITED PURPOSE OF
RECEIVING NOTICE OF ISSUANCE OF A REQUEST FOR ADDITIONAL INFORMATION OR DOCUMENTS (See § 803.20()(2)i)

MNAME | Jeflery Sehmidt

FIRM NAME| Linktators LLP

BUSINESS ADDRESS| 1345 Avenue of the Americas
CITY, BTATE. COUNTRY| Neow York NY United Stalos
ZIP CODE| 10105

TELEPHONE NUMBER| 212-903-9007

FAX NUMBER| 212-903-9100
E-MAIL ADDRESS | ellrey.schmidi@inklaters.com

FTC FORM C4 (rev, 08/18/2011) Page 10of10 46 C.F.R. Part 803 -Appendlx




NAME OF PERSON FILING NOTIFICATION  WellPoin!, tnc.

DATE  July 23, 2612

ITEM 2
2{a) LIST NAMES OF ULTIMATE PARENT ENTITIES OF ALL LIST MAMES OF ULTIMATE PARENT ENTITIES OF ALL
ACQUIRING PERSONS ACQUIRED PERSONS
- NON. B . I NON-
NAME REPORTABLE NAME REPORTABLE
WallPalat, inc. M Amerigroup Corperalion ]

2(b)y THIS ACQUISITION 1S (put an "X in ail the boxes thal apply)

[] an acquisition of assels
4 a merger (see § 801.2)
|_:] an acquisilion subject to § 801.2 (e)

[7] a formalion of a joint vanture or othar corporation or
unincorporated entity (see § 801.40 or § 801.50)

[} an avquisitien subject to § 801.30 (specily type)

[[] a consolidation (see § 801.2)

X an acquistiion of vofing securifies

[ a secondary acquisition

I other (spacify)

[] an acquisition subject to § 801.31

[7] an acquisition of non-corporale interasts

2(c) INDICATE THE HIGHEST NOTIFICATION THRESHOLD IN § 801.1{h} FOR WHICH THIS FORM I3 BEING FILED
(acquiring person anly in an acgidsition of yoling sgcuilios)

[(] 550 milticn

{ "] $100 mition
{as adjusted)

{25 adjustad}

{7} 3500 million

(as adjusted} (as adjusled}

[T} 25% (see Inslauclions)

X} s0% [ A

2()i} VALUE OF VOTING SECURITIES
ALREADY HELD (SMM)

$0

(v} VALUE OF NON-CORPORATE
INTERESTS ALREADY HELL [SMM)

$0

{ll) PERCENTAGF. OF VOTING SECURITIES
ALREADY HELD

0 %

(vi) PERCENTAGE OF NON-CORPORATE
INTERESTS ALREADY HELD

0 %

{iii) TOTAL VALUE OF VOTING
SECURITIES TO BE HELD AS A RESULT
OF THE AGQUISITION [$MM)

$ 4,900

{vil} TOTAL VALUE QF NON-CORPORATE
INTERESTS 10 BE HELD AS A RESULT OF
THE ACQUISITION {Shild)

$ 0

(ix) VALUE OF ASSETS TO BE HELD AS
ARESULT OF THE ACQUISETION {SMM}

$0

{iv) TUTAL PERCENTAGE OF VOTING
SECURITIES TQ BE MELD AS ARESULT OF
THE ACQUISITION

100 %

{viii} TOTAL PERCENTAGE OF NON-
CORPORATE INTERESTS TC BE HELD AS
ARESULT OF THE ACQUISITION

0 %

(X} AGGREGATE TOTAL VALUE {EMM]

$ 4,900

FTG FORM C4 (rev, 08/18/2011)

Page 2 of 10
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NAME OF PERSON FILING NOTIFICATION  WellPoint, Inz, GATE Juiy 23, 2012

ITEM 3
3{a) DESCRIPTION OF ACQUISITION

ACQUIRING UPE(S) ACGUIRED UPE(S)
T NAME Wa]l!-'-‘a]_r;l‘ Inc, T T MAME  Amarigroup Corporalinnw'
ADDRESS 120 Monumant Circle ADDRESS 442% Corpargiion Lana
ADDRESS LINE 2 ADDRESS LINE 2 Suite 300
CITY, STATE ndianapolis Ny CITY, STATE Virginia Beach VA
ZIP CODE, COUNTRY 46204 United Stales ZIP CODE, COUNTRY 23462 B Uniled Stales
ACQUIRING ENT:TY{S) ACQUIRED ENTITY{3)
NAME WollPon Mergar Sub, Inc, NAME T S
ADDRESS 120 Monument Circle ADDRESS
ADDRESS LINE 2 ADDRESS LINE 2
CITY, STATE Indianapolis iN CITY, STATE
ZIP CODE, COUNTRY 46204 Uniled Staios 2IF CODE, COUNTRY

TRANSACTION DESCRIPTION

Pursuant 1o an Agreement and Plan of Merger (the "Agreement,” atlached hereto as 3(b)- 1), dated as of July 8, 2012, among WallPoinl, {nc.
("WelPoint"), WellPoinl Merger Sub, Inc. ("Metger Sub”}, a corparation wholly owned by WellPoint, and Amerigroup Corporation
("Amerigroup”), Merger Sub shall merge wilk and into Amerigroep wharehy Amerigroup will survive as 8 wholly owned subsidiary of

WellPoind (the "Transaclion), WellPoini shail pay $92 in cash for each oulsianding vating share of Amerigroup, for a total consideralion of
approximaiely $4.9 bilfion,

Consummation of the Transaclion is subiect lo the condilions described in Arlicle VI of the Agreement, including, among olhers, the
axpiration or early termination of all waiting periods under tha Harl-Scoll-Rodino Antilrust Improvemeants Acl of 1976, as amended, and Lhe
recelpl of any required approvais from any federal or state deparlmants of heaith or state insurance depariments.

The parties inlend lo consununate the Transactions as soon as praclicable following the fulfitment or, 1o the extent permilted by applicable
law, waiver of all conditions precedent,

Iy connection with the Agreement, WellPoinl has enlerad inlo employment agreaments daled as of July 9, 2012, which will be effective as of
he closing of the Transaction (the "Employmaint Agreements,” & Totn: of which is aftached herelo as 3{h)}-2) with wo Amerigroup
execullves, James W, Truess, TVP and CFO of Amerigroup, and Richard G, Zoretic, EVP and COO of Amerigroup. The Employment
Agreamenls provide, among other (hings, thal, while the exaculives are employed by WellPoinl and, for Mr. Truess, for the period thal s the
greater of 1 year after date of the closing of the Transaction or 8 months afler he ceases lo be employed by WellPoint, and for Mr. Zoretic,
for the period of 1 year afler he ceasss o he employed by WellPoin, they will nol saek & Compatilive Position in a Reslricted Tairitory and
nerform & Restricted Aclivity with a Competitor {as defined in the Employrment Agraements).

WallPoint also enlgrad inle an agresnient entiled "Anendment No. 4 o Employment Agresiment” dated as of July 9, 20112, wilh James G.
Cartson, Chairman and CEQ of Amerigroup, which is altached haralo as 3(b)-3). This amendmeanl doas nol contain a norn-compels
pravision, as Mr. Carlson previously aniered into an Executive Noncompetition, Nondisclasure and Developments Agreement with
Amerigroup (the “NNDA", filed with the SEC as Exhibit 10.2 1o Amerigroup’s Form 8-K dated January 18, 2008), which provides. among
othar things, thal while employed by Amarigroup and during the 24-month period after he ceasas to be employed by Amerigroup, Mr.
Carlson will hot provide services to any entily or person Lhat is offering, or developing to offer, in any Covered Area any product or service in
compuetition with any Govered Produg! or Service (as delined In the NRNDA).,

3(b) SUBMIT A COPY OF THE MOST RECENT VERSION OF THE CONTRACT OR AGREEMENT {or lelter of intent to merge or acquire)

{iF SUBMITTING PAPIZR, DO NOT ATTACH THE DOCUMENT TO THIS PAGE) ATTACHMENT NUMBER
1
FTC FORM G4 (rev. 08/18/2011) Faga 3 of 10 16 C.F.R. Part 803 - Appendix



NAME OF PERSON FILING NOTIFICATION WellPoint, Inc,

DATE July 23, 2012

ITEM 4

PERSONS FILING NOTIFICATION MAY PROVIDE BELOW AN OPTIONAL INDEX OF DOCUMENTS REQUIRED TO BE
SUBMITTED BY ITEM 4 (See ltem by item inslructions), THESE DOCUMENTS SHOULD NOT BE ATTACHED TO THIS PAGE.

4(a) ENTITIES WITHIN THE PERSON FILING NOTIFICATION THAT FILE ANNUAL REPORTS WITH THE CENTRAL INDEX

SECURITIES AND EXCHANGE COMMISSION

[INone KEY NUMBER

[WallPoinl, inc.

0001156039

4{b) ANNUAL REPORTS AND ANNUAL AUDIT REPORTS

ATTACHMENT OR
[INone REFERENCE NUMBER

4(IJ] 1 WellPoinl, hm 2011 Summary Annual Repotl

4(b -2 WallPoint, Inc Form 10-K far the year entded December 31 2011

Pom

4{1)) -3 1-800 Conlac{s Cunsuhdaled Flnancml Stalements [m y(.drs ended January 31, 2011

6

4{c) STUDIES, SURVEYS, ANALYSES, AND REPORTS

ATTACHMENT OR

[TINone  REFERENCE NUMBER

.Allachme nl 4{c)

4} ADIITIONAL DOCIMAENTS

B ATTAGHMENT OR
[[JMone  REFERENGE NUMBIER

Alachmoent 4(d}

FTC FORM G4 {rev. 08/18/2011) Page 4 of 10

16 C.F.R. Part 803 - Appendix



NAME OF PERSON FILING NOTFICATION  Wa'lPoint, Inc.

DATE July 23, 2012

ITEM 5

G{a) DOLLAR REVENUES BY NON-MANUFAGTURING INDUSTRY CODE AND BY MANUFACTURED PRODUCT CODE

Chaeck None at the boltom of the page and provide exptanation if you are not reporting revenue

YEAR
6-DIGIT
INDUSTRY CODE DESCRIPTION 2011
AND/OR )
T0-DIGIT TOTAL DOLLAR
PRODUCT CODE REVENUES ($MM)
' atachment )

[ 484111 Elestranic shopping 2153 overlap
454113 Mail-order houses 111.8 1 ovedap
524113 Direcl Life Insurance Cartiers 928682407 overlap
£24114 Direct Health and Medical insurance Carrievs 51.633,189.0 b Overlap )
524291 Claims Adjusting 11,7840 | Overlap
524292 AThird Parly Admirﬁs't‘ralion of Insuranoé gr_{d Pension Funds 468,131.0 n a Overlap
524238 All Other Insurance Relatad Adlivities 8,863.01171 Overlap

NONE [ ] (PROVIDE EXPLANATION) N )

FTC FORM C4 {rev. 08/1872011)

Page 5 of 10

16 C.F.R. Part 803 - Appendlix



NAME OF PERSON FILING NOTIFICATION  WaliPoinl, Inc. DATE July 23, 2012

5(h) COMPLETE ONLY IF ACQUISITION IS M THE FORMATION OF A JOINT VENTURE CORPORATION ] Not Applicable
OR UNINCORPORATED ENTITY

5(b){l) CONTRIBUTICNS THAT EACIH PERSON FORMING THE JOINT VENTURE CORFORATION OR UNINCORPORATED ENTITY
HAS AGREED TO MAKE Attagt :
Atlachment:

5(b)(ii} DESCRIPTION QF CONSIDERATION THAT EACH PERSON FORMING THE JOINT VENTURE CORPORATION OR
UNINCORPORATED ENTITY WILL RECEIVE Altact t
Allacnment:

S(b)(if) DESCRIPTION OF THE BUSINESS IN WHICH THE JOINT YENTURE CORPORATION OR UNINCORPORATED ENTITY
WILL ENGAGE Attachment
nment;

5{h)(iv) SCURCE OF DCOLLAR REVEMUES BY 6-DIGIT INDUSTRY CODE (non-manufacluring) AND BY 10-DIGIT PRODUCT
CODRE {manufaciurad)

Allachinent;

CONnE DESCRIPTION

FTC FORM G4 (rev. 08/18/2011) Paga 6 of 10 16 G F.R. Part 803 - Appendix



NAME OF PERSON FILING NOTIFICATION  WeltPoinl. Inc.

DATE July 23, 2042

ITEM 6
6(a} ENTITIES WITHIN PERSON FILING NOTIFICATION Allachmient:
NAME - oy GTATE COUNTRY
Se¢ Altachment 6{a). o ) '
6(b} HOLDERS OF PERSON FILING NOTIFICATION Attachmenl:
T issuERy SHAREHCOLDER/
(UNI_NCDRPORATED ENTITY |  INTEREST HOLDER HQ ADDRESS % HELD
WellPoinl, Inc. BlackRock, Inc. " [40 Easl 52d Street B 7 1
_____ New York, NY 10022 '
G(c)(i) HOLDINGS OF PERSON FILING NOTIFICATION Allachment:
- . ISSUER/ )
’ UPE OF FILING PERSON UNINGORPURAT LD ENTITY % HELD
IWe!IPoini, nG. MCS Holdings, Inc. 14
8(c)il} HOLDINGS OF ASSOGIATES (ACQUIRING PERSON ONLY) Attachment:
TOP LEVEL ASSOCIATE ISSUER/ % HELD

UNINGORPORATED ENTITY

None.

FTC FORM C4 (rev, 08/18/2011)

Page 7 of 10

16 C.F.R. Part 803 - Appendix




NAMIE OF PZRSOM FILING NCTIFICATION  WaeliRPainl, nc. DATE July 23, 2042

ITEM 7
OVERLAF DOLLAR REVENUES
7(3) G-DIGIT NAICS [NDUSTRY CODE AND DESCRIPTION [ None
CODLE -DéSCRIPTIO o B PERSON / ASSQCIATE / BOTH
824114 Direct Health and Madical Insurance Carrigrs PERSON

T{h)l} LIST THE NAME OF EACH PERSON THAT ALSO DERIVED DOLLAR REVENLUES

UPE OF OTHER FILING PERSON ENT.TY THAT OVERLAPS (iF DIFFERENT)
Amengroup Corporalion .

T{b}(3i) LIST THE NAME OF EACH ASSOQCIATE OF THE ACQUIRING PERSON THAT ALSC DFERIVEED DOLLAR REVENUES
(ACQUIRING PERSON ONLY)

TOPR LEVEL ASSOGIATE ENTITY THAT OVERLAPS (IF DIFFERENT)

Nore.

7(c) GEOGRAPHIC MARKET INFORMATION FOR EACH PERSON THAT ALSC DERIVED DOLLAR REVENUES

CODF: T GEOGRAPHIC MARKET INFORMATION
524114 National

Tidy GEOGRAPHIC MARKET INFORMATION FOR ASSQCUIATES OF THE ACQUIRING PERSON
(ACQUIRING PERSON ONLY;

CODE GEOGRAPHIC MARKET INFORMATION
None, ..

FTC FORM G4 (rev. 06/18/2014) Page 8 of 10 16 CF.R. Part 803 - Appondix



NAME OF PERSON FILING NQTIFICATION

Wo'llPoint, Inc.

DATE July 23,2012

ITEM 8

PRIOR ACQUISITIONS (ACQUIRING PERSON DNLY)

NAICS Code

524114

‘Dlrecl Heallh and Medical Insurance Sarriers

Acqulred Entity

CareMore Healih Group, Inc.

Farmer 12800 Park Plaza Drive, Suite 150

HG Address Ceriitos, CA 90703

Acquisition Type | [X] Securities 7] Assels (71 Non Corporate interests  Date of Acquisition: Augusl 22, 2011
Notes h

CERTIFICATION

This NOTIFICATION AND REPORT FORM, together with any and all appendices and atlachments thereto, was
prepared and assembled undsr my supenvision in accordance with inslructions igsued by the Federal Trade
Commission. Subject {0 the recegnition thal, where so indicated, reasonable estimales have been made because
books and records do not provide the required data, the inforration is, to the best of my knowledge, true. corradt,

and cornplete in accordance w

ith the statute and ruies.

NMAME {Please prini or lype}

TITLE

SIGNATURE

DATE

Bubscribed and sworn {o before me at the

[SEAL]

City of . Slaleof
lhis clay of . lhe year
Signaturg
My Commission expires
FTG FORM C4 (rev. 08/18/2011) Pags 9 of 10

16 C.F.R. Part 803 - Appendix



NAME OF PERSON FILING NOTIFICATION

WeilPainl, fnc.

DATE
July 23, 2012

CERTIFICATION

This NOTIFICATION AND REPORT FORM, together with any and all appendices and attachments tiereto, was
prepared and assemibled under my supervision in accordance wilh instructions issued by the Federal Trade
Coammission. Subject to the recognition that, where so indicaled, reasonable estimales have been made because

books and records do not provide lhe required data, the information is, to the best of my knowledge, true, correct, and
complete in accordance with the statute and rules,

Purguard to 28 U.5.C, § 1746, | declare under panally of perjury under the faws of the United States of America that

the forepoing is true and cocrect.

NAME (Please prinl or lype)

Jay H. Wagner

TITLE

Vice President and Counsel,
Wellf?oint, Inc.

SIGNATURE

DATE

FTC FORM C4 (rev. 08/18/2011)

1) of 10

July 23, 2012



WAME OF PERSON FILING NOTIFICATION VWellPoind. Inc,

DATE July 23, 2012

ENDNOTES

ENDNOTE NUMBER |

PERTAINING TO

ENDNOTE TEXT

Dala furnished by WellPoint's subsidiary, 1-800 Contacls 1*arent Holdings

1 ITEM 1 Corp., 15 providec for the year ending January 31, 2012 The 1-800
Contacts Iransaclion clcsed on June 20, 2012, N
Ths revenug information for NAICS codes 454111 {Elecironic Shopping) and
2 ITEM 5

454113 (Mail-order Houses) is for the year ending January 31, 2012, and
was earmed by WellPoint's subsidiary, 1-800 Contacts,

HSR Form Endictes Page




NAME OF PERSON FILING NOTIFICATICH

WallPolni. Inc.

CATE July 23, 2017

ATTACHMENTS

AttachTotal, &

ATTACHMENT
NUMBER

ATTACHMENT DESCRIPTION

" F'dl)el lo Follow

DESCRIPTION

3{b)-1 Agreement and Plan of Marger daled as of July 9, 2012 amony
WellPoint, inc., WellPoint Merger Sub, Ine. and Amerigroup Corporation

1

ATTACHED TO ITEM '
Paper i Follow DESCRIPTION [3(b}-2 Form of Employmenl Agreement. dated as of July 9, 2012

2 —
ATTACHED 1O [TEM
Paper o Follow DESCRIFTION [3(b)-3 Amendment No. 4 to Employment Agreement, dated as of July 9,

2012

3 o ]
ATTACHED TO (TEM
Web Link DESCRIPTION  [4{b}-1 WellPoinl, Inc. 2011 Summary Annual Report

4 WEB LINK hitp:/media.corporate-ir.nelimedia_{ilesfirol/13/1301 D«ifwe!!pointz.{u)\‘i 1findex.intmi o
ATTACHED TO ITEM -
Web Link DESCRIPTION [4{b)-2 WelllSoint, Inc, Form 10-K for the yoar endad Dacerber 31, 2011

“ . e em

9 WEB LINK hlip:/fservices.corporate-ir.net/SEC Enhanced/SecCapsule. aspx?o=130104&4id=8023066
ATTACHED TOITEM

- Paper to Foliow DESCRIPTION [4(b}-3 1-800 Confacts Consolidated Financial Siatenents for years ended
January 31, 2017 and 2012

6 R aa—
ATTACHED TO ITEM | ITEM 4: 4{5) ANNUAL REPORTS AND ANNUAL AUDIT REPORTS T
Paper to Foflow DESCRIFTION [Aftachment 4(c) -

7 A aa— - FEREEN T = . PP
ATTAGHED TO ITEM | ITEM 4 4(c) STUDIES, SURVEYS, ANA YSES, AND REPORTS
Paper (o Follow DESCRIFTION [Afiachment 4(d) B

8
ATTAGHED TO ITEM ITEM 4: 4(d) ADDITIONAL DOCUMENTS
Paper lo Follow DESCRIPTION  (Attachment 6(z) Subsidiaries of WellPoint, Inc.

9
ATTACHED TO ITEM ITEM 6: 6(a} ENTITIES WITHIN PERSON FHING NOTIFICATION ]

HER Form Attachments Page 1




U.S. DEPARTMENT OF JUSTICE

Antitrust Division

Joseph F. Wayland

Acting Asststant Attorney General

REK Main Justice Buoifding

950 Pennsylvania Avenue, N'W,
Washington, D.C. 20530-60¢1
(202)514-2401 / (202)616-2645 (Fax)

August 22, 2012

Jeff Schmidt, Esq.

Linklaters LI.P

1345 Avenue of the Americas
New York, NY 10105

Re: WellPoint, Inc.’s proposed acquisition of AMERIGROUP Company DOJ File
No: 60-524114-0050

Dear Mr. Schmidt:

Pursuant to Section 7A{e)}(1) of the Clayton Act, 15 U.S.C. § 18a, and Section 803,20 of
the Premerger Notification Rules and Regulations, 16 C.F.R. § 803.20, thc Antitrust Division
requests additional information and documents relevant to the proposed acquisition by
WellPoint, Inc. of all of the shares of the voting securities of AMERIGRGUP Corporation by
means of a merger. As provided by 15 U.S.C. § 18a(e)}(2) and 16 C.F.R. § 803.20, this second
request for information extends the waiting period during which this proposed transaction may
not be consummated for 30 days from the date of the receipt by the Antitrust Division of all
materials requested herein. The requests for additional information and documents are contained
in the enclosed schedule.

To comply with this request, deliver the materials by hand or by registered or certified
mail to Barry Joyce, 450 Fifth Street, N.W., Suitc 4100, Washington, D.C. 20530. You are also
required to submit a certification attesting to the completeness of your response in accordance
with Section 803.6 of the Premerger Notification Rules. Deliver the certificate to the above
address and a copy to the Premerper Notification Unit, 950 Pennsylvania Ave., NW, Room 3335,
Washinglon, D.C. 20530-0001.

ff you have any questions regarding this request for additional information, pleasc contact
Barry Joyce, the atlorney assigned to the matter, at (202) 353-4209.

Sincerely,

Joscph F. Wayland

Enclosure



REQUEST FFOR ADDITIONAL INFORMATION AND DOCUMENTARY
MATERIAL ISSUED TO WELLPOINT, INC.

Unless modified by agreement with the staff of the Department of Justice, each
specification of this Request requires a complete search of “the company” as defined in Paragraph
“A” of the Definitions and Instructions which appear after the following specifications. If te
company believes that the required search or any other part of the Request can be narrowed in
any way that is consistent with the Department’s need for documents and information, you are
encouraged to discuss such questions and possible modifications with the Department
representatives identificd on the last page of this Request.  All modifications to this Request
must be agreed to 1n writing by those representafives. Plcasc provide the responsc to
specification 1 of this Request prompily, especially in relation to the company’s electronic data
systems, to facilitate discussions about limiting the required search with the Department’s
representatives hefore you begin your search.

SPECIFICATIONS

1. Submt:

(a) one copy of each organization chart and personnet dircctory in cffect since
January 1, 2010, for the company as a whole and for each of the
company's facilities or divisions involved in any activity relating to any
relevant product in the relevant area;

{b)  alist of all agents and representatives of the company, such as attorneys,
consultants, investment bankers, product distributots, and salcs agents,
retained by the company in any capacity relating to the 1ransaction or to
the development, production, marketing, or sales of any relevant product
(excluding those agents and representatives retained solely in connection
with environmental, tax, human resources, pensions, benefits, ERISA, or
OSIIA issues); and

{c) a list of employees or agents most knowledgeuble about the company’s
electronic data systems and policies or practices regarding retention,
storage, delction, and archiving of electronic data, including e-mail. In
the case of muitiple systems with different capabilitics or Hmitations,
provide names of employees or agents knowledgeable about cach system.

2. List each relevant product offered by the company in any relevant area since
January 1, 2009, and for each relevant product:

{a) provide the name(s) used to designate the product;



(b)
(c)

(d)

(e)

(D

(&)

(h)

(i)

&)

state the time pertod during which such name(s) were used;

identify the company’s cmployee(s) or representative(s) with responsibility
for selling, marketing, placing, or qualifying the product;

state the division, subsidiary, or affiliate of the company that sells or has
sold the product;

separately for each year, list all counties and independent cities in the
Commonwealth of Virginia in which the relevant product was offered;

separately for each year and county and independent city in the
Commonweslth of Virginia, state the company’s sales to all customers,
stated separately, in number of enrollces and dollars;

provide a description of the product, including its date of introduction; the
henefits to enrollees; the health care facilities and providers available;
methods used to control utilization and costs {(including any limitations on
coverage); eligibility requirements; whether a gatekeeper is utilized;
whether it has a prescription drug component; and the date, if any, of such
product’s discontinuation;

describe all methodologies used by the company to project enrollment in
the product, and include descriptions of all data sources nsed as inputs to
these projections;

tist all federal and state regulatory agencies with authority or jurisdiction
ovet the product, and:

(i) identify by appropriate citation all statutes, rules, and regulations
that apply to or govern the design, pricing or sales of the product,
excluding information on licensing or regulation of physicians,
nurses, or other health care professionals; and

(ii) identify, describe, and provide a sample of each report or data file
that the company regularly files with any such agency; and

statc the name, firm affiliation, business address, and telephone number of
all brokers, agents, or other representatives not cmployed by the company
through whom the relevant product was sold, marketed, or placcd and statc
the number of accounts and covered lives each such broker, agent or
representative has placed for the company’s products.



For each relevant product listed in response to specification 2 offered since
January 1, 2009, submit;

(a) all documents related to actual or proposed changes to the products’ terms,
benefits, or cost-sharing, including documents that compare terms and
benefits to those of another relevant product or to combinations of relevant
products offered in any relevant area; and

{by all documents discussing projected or actual changes to enrollment in the
company’s relevant products related to any factor, including:

1 changes in the design, provider network, or other terms of the
company’s own product;

(11}  changes in the design, provider network, or other terms of another
company’s relevant product;

{(iii)  changes in population or any other demographic factor; and
{iv)  enfry or exit of any competitor in any relevant product.
Submit &ll documents:

(a) relating to any written or oral communication with DMAS or CMS
concerning offering, continuing, altering, or withdrawing any relevant
product listed in response to specification 2, or any other possible
Medicaid managed care offering in the relevant area, including (i) any
application, bid, or proposal made to, or any proposal received from,
DMAS or CMS and (ii) all documents relating {o any request or
suggestion by DMAS or CMS for modification or altcrnation to any
relevant product listed in response to specification 2; and

(b)  discussing actual or potential effects of regulation, review, negotiation, or
other oversight by DMAS or CMS on any relevant product.

Submit all documents from January 1, 2009, to the present relating to competition
in the sale of each relevant product in any relevant area, including, but not limited
to, disenroliment surveys, win/loss reports, termination reports, market studies,
forecasts and surveys, and all other documents relating to:

{a)  the sales, market share, or competitive position of the company or any of
its competitors;



(b)

(c)

(d

(c)

H
(g

actual or projected enrollment, for any relevant product of the company or
any of its competitors;

the relative strength or weakness of the company or any of its compctitors
selling each relevant product, including the relevance of the scope and
sufficiency of a provider network to competition in the sale of any relevant
product;

supply and demand conditions, including any acfual or potential effect on
the supply, demand, cost, or price of any relevant product as 4 result of
competition from any other possible substitute product;

allegations by any person that any company that sells any relevant product
is not behaving in a competitive manncr, including, but not lmited to,
customer and competitor complaints, threatened, pending, or complcted
lawsuits; and federal and state investigations;

the costs of retaining current enrollees; and

attcmpts by the company to win members from, and losses of members to,
competitors that provided a product that competed with the relevant
product, including, but not limited to:

(1) for each open enrollment period, all documents that show,
scparately by both relevant product and relevant area, the
company’s total cnrollment at the beginning of the period and the
company’s total enrollment at the end of the period; and

(i) for each open enroflment period, all documents relating to
switching to, or from, a competitor’s product, the products
involved with respect to each such ingtance of switching, and the
reasons for each such instance of switching.

For each relevant product listed in response to specification 2 above, submit (a)
one copy of all current selling aids and promotional materials and (b} all
documents discussing marketing or advertising plans and strategies.

For each relevant product listed in response to specification 2, for cach year from
2009 to the present:

(a)

identify each competitor that provided a product that competed with the
relevant product, and state the name, total revenue, number of covered
lives, number of in-network physicians, number of in-network hospitals,




11.

total medical expenses, total administrative expenses, and market share of
such competitor in any relevant area; and

(b}  submit all documents comparing the premiums, benefits, provider
network, or other features of each relevant product sold by the company in
any relevant area with those of any competing product provided by any
competitor.

Submit all documents discussing the company's or any other person’s plans
relating to any relevant product, including, but not limited to, business plans;
short-term and long-range strategies and objectives; budgets and financial
projections; expansion or retrenchment plans; research and development efforts;
plans to reduce costs, improve products, introduce new products, or otherwise
become more competitive (c.g., plans to discontinue the salc of any relevant
product); and presentations to management committees, executive committces,
and boards of directors. For regularly prepared budgets and financial projections,
the company need only submit one copy of final year-end documents and
cumulative year-to-date documents for the current year.

State the name and address of each person that has entered or attempted to enter
into, or exited from, the sale of each relevant product in any relevant area from
2002 to the present.  For cach such person, identily the relevant product(s) it sells
or sold, each county and independent city within the relevant area in which it sclls
or sold the product(s), and the date of its entry into or exit from the market.

For each relevant product listed in response to specification 2:

(a) provide a list of possible new entrants nto the sale of the product in any
county or indcpendent cily within the relcvant arca, the likely year of
entry, and the enrollment projected for the entrant onc vear after its entry
in each of those counties or indcpendent cities, and

(b}  submit all documents relating to requircments for entry into the sale of the
product in the relevant area including, but not limited to, research and
development, planning and design, distribution systems, service
requirements, licenses, sales and marketing activities, any necessary
governmental and customer approvals, and the time necessary to meet
each such requirement,

For each relevant product listed in response to Specification 2, submil all
documents comparing the company's prices, fees, reimburscments, deductibles,
co-payments or co-insurance amounts, or provider network with those of any
other third-party payer offering a relevant product, along with all pricing, benefits,




12.

13.

i4.

15.

or provider-neiwork-development plans, policies, forecasts, strategies, analyses, or
decisions rclating to any relevant product offered, or to be offered, in any county
or independent city within the rclevant area.

Submit one copy—in electronic form if available, otherwise in hard copy—of
each document, database, or data set used or maintained by the company at any
time after January 1, 2009, without regard to custodian, that constitutes, records,
or discusses with regard to any relevant product: {a) win/loss reports; (b) prices,
quotes, estimates, bids, or applications submitted to any customer; (¢) the results
of any bid or application submitted to DMAS or CMS; (d) actual or projected
enrolment; and (e) demographic data for the Commonwealth of Virginia or any
county or independent city therein.

Identify each electronic or other database or data set used or maintained by the
company at any time after January 1, 2009, without regard to custodian, that for
any relevant product contains information concerning that product’s (a} sales; {b)
prices; (¢) margins; {d) costs, including but not limited to production costs,
distribution costs, standard costs, expected costs, and opportunity costs; (e)
patents or other intcllectual property; (f) research or development projects; or

(g} customers, to the extent such custorner information is not provided in response
to specification 12. For cach such database, identify (f) the database type, i.e.,
flat, rclational, or enterprise; (ii) the size in both number of reccords and bytes of
information; (iii) the fields, query forms, and reports available or maintaincd; and
(1v) any software product or platform required to access the database.

Submit a useable copy of cach database or data set identified in response to
specification 13, any accompanying data dictionary, and any software product or
platform required to access the database or data sct.  For each database or data set
identificd in response to specification 13 that contains cost or margin information,
submit one copy of each regularty produced (no more frequently than in four week
periods) report generated using that database since January 1, 2009, and any
documentation that defines, describes or explains the calculation in any terms,
measures, or aggregations appearing on the materials provided.

Identify, and state whether the company is a member of or subscribes to, all trade
associations, information services, and other organizations relating to the
production or sale of any rclevant product.  Submit one copy of all documents
that discuss or describe sales, prices, competition, or cntry conditions relating to
the relevant product submitted by the company or any other person lo each such
association, service, and organization or its agents. Submit onc copy of all
documents that discuss or describe sales, prices, competition, or entry conditions
relating to the relevant product received by the company or any other person from
each such association, service, and organization or its agents.




16.

17.

Submit all documents relating to any plans of, intcrest in, or efforts undertaken by
the company or any other person for any acquisition, divestiture, joint venture,
alliance, or merger of any kind involving the sale of any relevant product in any
part of the relevant area other than the Transaction.

Submit all documents (except documents solely relating to environmental, tax,
human resources, OSIHA, or ERISA issues) relating to the Transaction and
provide:

(@)

(b)

(©

(d)

a timetablc for the Transaction, a description of all actions that must be
taken prior to consummation of the Transaction, and any harm thal will
result if the Transaction is not consummated,

a description of (including the rationale for, and identification of all
documents directly ot indirectly nsed to prepare the company’s response to
this sub-part) all plans for changes in WellPoint's and Amerigroup’s
operations, structure, policies, strategies, corporate goals, financing,
business, officers, employees or any other area of corporate activity as a
result of the Transaction;

a description of, and all documents relating to, cach efficiency (including
cost savings, new product introductions, and service or product
mmprovements} that the company anticipates will result from the
Transaction relating to any relevant product or which is inextricably linked
io any relevant product, including in the description: (i) the steps that the
company anficipates taking lo achieve the cfficiency, the risks involved in
achieving the efficicncy, and the time and costs required to achieve it;

{i1) a quantification of the cfficicncy and an cxplanation of how the
quantification was calcnlated; (1ii) an cxplanation of how the Transaction
would allow the company to achieve the efficiency; (iv) cach altcrnative (o
the Transaction by which the company could achieve the efficiency and
each reason why the company could not achieve the efficiency without the
Transaction; and (v) the identity of each person (including the person’s
title and business address) employed or retained by the company with any
responsibility for achieving, analyzing, or quantifying the efficiency
described. For etficiencies that involve cost savings, state separately the
one-time fixed cost savings, recurring fixed cost savings, and variable cost
savings {(in dollars per unit and dollars per ycear);

a description of all statements or actions by any person {identifying the
person by name, title, and business address) in support of, in opposition to,
or otherwise expressing opinions about the Transaction or its effects;



18.

19.

(e)

5

a list of each regulatory or governmental entity or other person, excluding
the Department and the Federal Trade Commission, that must approve or
be notified of the Transaction, and for each entity:

(i) describe the nature of the approval or purpose of the notification;

(i1)  state the statutory or regulatory requirement for the approval or
notification;

(iti)  identify each natural person at the entity with whom you have
communicated or plan to communicate regarding the Transaction;

(iv}  submit all documents provided by the company to the
governmental entify or other person in connection with the
Transaciion; and

a description of any other terms or conditions of the Transaction that are
not reflected in the merger agrcement between the partics or other
documents supplied in responsc to this Request.

Submit documents sufficient to show and, to the extent not reflected in such
documents, describe in detail the company's policies and practices relating to the
retention and destruction of documents, and all policics or practices relating to the
retention, storage, deletion, and archiving of electronic data, including e-mail,

List:

(@)

(b)

(c)

each federal judicial district (e.g., District of Columbia, Southern District
of New York) within the United States in which the company has an agent
to receive service of process as well as each such agent’s name, current
business and home addresses, and telephbone numbers;,

each federal judicial district within the United States in which the
company is incorporated or licensed to do business or currenily is doing
business; and

each federal judicial district within the United States in which the
company has an office or a facility, and, for each such office or facility, list
the address and the individual in charge (with his or her title}. Ifthe
office or facility is in the District of Columbia, indicate whether the office
or facility’s sole purpose is to contact federal governmental agencies.



Alternatively, the company may respond to this specification by stating that it
agrees to accept service of process, and to subject itself to personal jurisdiction, in
any federal judicial district.

20. Identify the person{s) responsible for preparing the responsc to this Request and
submit a copy of all instructions prepared by the company relating to the sfeps
taken to respond to this Request. Where oral instructions were given, identify the
person who gave the instructions and describe the content of the instructions and
the person(s) to whom the instructions were given. For each specification,
identify the individual(s) who assisted in the preparation of the response, with a
listing of the persons (identified by name and corporate title or job description)
whose files were searched by each.

DEFINITIONS AND INSTRUCTIONS

For the purposes of this Request, the following definitions and instructions apply:

A. The terms “you,” “the company,” or “WellPoint” mean WellPoint, Inc.,, its
domestic and foreign parents, predecessors, divisions, subsidiaries, affiliates,
partnerships and joinl ventures, and all directors, officers, employees, agents, and
representatives of the foregoing. The terms “parent,” “subsidiary,” “affiliate,” and
“Joint venture” refer to any person in which there is partial (25 percent or more) or
total ownership or control between the company and any other person,

B. The term “Amerigroup” means Amerigroup Corporation, its domestic and foreign
parents, predecessors, divisions, subsidiaries, affiliates, partnerships, and joint
ventures, and all directors, officers, employees, agents, and representatives of the
foregoing. The terms “parent,” “subsidiary,” “aftiliate,” and “joint venture” refer
to any person in which there is partial (25 percent or more) or total ownership or
control between the company and any other person.

C. The term “agreement,” except as used in the preamble to this Schedule, means a
contract, arrangement, or understanding, formal or informal, oral or written,
whether or not legally or equitably enforceable, between two or more persons.

D. The terms "and” and “ot” have both conjunctive and disjunctive meanings.

E. The term “CMS” means the Centers for Medicare and Medicaid Services of the
United States Department of Health and Human Scrvices.

F. The term “discussing” when used to refor to documents means analyzing,
constifuting, summarizing, reporting on, considering, recommending, sciting



forth, or describing a subject, Documents that contain reports, studies, forecasts,
analyses, plans, proposals, evaluations, recommendations, directives, procedures,
policies, or guidelines regarding a subject should be treated as documents that
discuss the subject. However, documents that merely mention or refer to a
subject without further elaboration should not be treated as documents that discuss
that subject.

The term “DMAS” meang the Departmacnt of Medical Assistance Services of the
Commonwealth of Virginia.

The term “dociments” means alt written, recorded, and graphic materials and all
electronic data of every kind in the possession, custody, or control of the
company. The £rm “documents” includes electronic correspondence, drafts of
documents, metadata, embedded, hidden and other bibliographic or historical data
describing or relating to documents created, revised, or distributed on computer
systems, and all duplicates of documents (whether or not identical) in the files of
or in the files maintained on behalf of all directors, officers, managers, or other
supervisory employees, duplicates of documents in all other files that are not
identical duplicates of the originals, and duplicates of documents the originals of
which are not in the possesston, custody, or control of the company. The term
“documents” includes spreadsheets, as well as underlying cell formmlae and other
codes. The erm “documents” also includes electronic mail messages and other
documents and data stored in, or accessible through, computer or other
information retrieval systems, such as personal computers, portable computers,
workstations, minicomputers, personal data assistants, archival voice storage
systems, group and collaborative tools, clectronic messaging devices, portable or
removable storage media, mainframes, servers, backup disks and tapes, archive
disks and tapes, and other forms of online or offline storage, whether on or off
company premises. Unless otherwise specificd, the term “documents” excludes
bills of lading, invoices in non-electronic form, purchase orders, customs
declarations, and other similar documents of a purely transactional nature and also
excludes architectural plans and engineering blueprints.

The term “person” includes the company and means any natural person, corporate
entity, partnership, association, joint venture, government entity, or trust.

The term “plans” means tentative and preliminary proposals, recommendations, or
considerations, whether or not finalized or authorized, as well as thosc that have
heen adopted.

The term “relating to” means in whole or in part constituting, containing,
concerming, discussing, describing, analyzing, identifying, or stating.



The term “relevani arca” means, and information shall be provided separately for,
the Commonwecalth of Virginia and any county or independent city therein.

The term “relevant product” means, and information shall be provided separalely
for, each Medicaid (e.g., Temporary Assistance For Needy Familics (“TANF™),
Children’s Health Tnsurance Program (“CHIP”), Medicaid Coverage of Mcdicare
Beneficiaries (“Dual Eligibles”), and Aged, Blind, and Disabled (“ABD”))
managed care product sold in any county or independent city within the
Commonwealth of Virginia.

The term “sales” means not sales, i.e., total sales after deducting discounts,
returns, allowances, and excise taxcs.

The term “Transaction” means the proposcd acquisition of Amerigroup by
WellPoint, as described in the company’s premerger notification,
HSR-2012-1152.

All references to year refer to calendar year. Unless otherwise specified, each
specification that calls for documents requires the company to submit all
responsive documents that were created or received by the company after the date
that is two (2) years prior to the date of the issuance of this Request. Where
mformation, rather than documents, is requested, provide it separately for each
year. Where yearly data is not yet availablc, provide data for the calendar year to
date. If calendar year information is not available, supply the company’s fiscal
year data indicating the twelve-month period covered, and provide the company’s
best estimate of calendar year data.

Unless otherwise specified, this Request requires the production of all responsive
documents and data in the possession, custody, or control of the company on the

datc that this Request was issued and, in certain circumstances detailed below, is

deemed continuing in nature.

(1}  Ifthe company's compliance with this Request is completed within nincty
(90) calendar days of the date of the issuance of this Request, only
specification 17 of this Request shall be deemed continuing in nature,
Spectfication 17 requires the production of all documents produced or
obtained by the company up to thirty (30} calendar days prior to the date of
the company’s full compliance with this Request, except for documents
that must be translated into English, for which the date is forty-five (45)
calendar days prior to the date of the company’s full compliance with this
Request,

(2)  Tf the company’s compliance with this Request is completed more than
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ninety (90) calendar days after the date of the issuance of this Request, the
entire Reqguest shall be deemed continuing in nature so as to require
production of all responsive documents produced or obtained by the
company up to thirty (30) calendar days prior to the date of the company’s
full compliance with this Request, except for documents that must be
translated into English, for which the date is forty-five (45) calendar days
prior to the date of the company’s full compliance with this Request.

The response to this Request shall be submitted in the following manner:

(H

@

3)

(4)

&)

Documents produced shall be complete and, unless privileged, unredacted,
submitted as found in the company’s files (e.g., documents that in their
original condition were stapled, clipped, or otherwise fastened together, or
maintained in separate file folders, shall be produced in such form).
Documents submiticd shall be produced in the order in which they appear
in the company's files and shall not be shuffled or otherwise rcarranged.

The company may submit photocopics (with color photocopies where
necessary to mterpret the document) in lieu of original hard-copy
documents, provided that such copies are accompanted by an affidavit of
an officer of the company stating that the copies are true, correct, and
complete copies of the original documents.

T'hose documents written in a language other than English must be
transiated into English; submit the foreign langnage document, with the

English franslation attached thereto.

Unless otherwise requested by a Department representative, electronic
documents (e.g., e-mail) and data shall be produced in electronic form
only. Electronic documents and data shall be produced in a format that
allows the Department to access and use them, together with instractions
and all other materials necessary to usc or interpret the data, including
record layouts and data dictionarics. For data submitted electronically,
submit a description of the data’s source. For documents and data
submitted electronicatly, each electronic media device must be labeled so
as to identify the contents of that media device. For electronic media
containing electronic documents, the label must state which custodian’s
documents are contained on the device and the document control numbers
of those documents.

Mark each page of cach document submitted—whether in hard-copy or

electronic format—with corporate identification and consecutive
document control numbers. Place all documents produced in hard-copy

12



(6)

(7)

(8)

format in file folders. Mark cach file folder with the company’s corporate
identification, the name of the person whose documents arc in the folder
and how the original file was labeled. Tf the company submits hard copies
of electronic documents that have been printed from a common electronic
source, such as a central e-mail or document server or a backup disk, such
documents must be submitted in file folders that are marked with (a) a
description of the enclosed documents' electronic source (e.g., "Documents
from Backup Tape No. 3 for E-mail Server XYZ, 3/1/06 - 3/31/06"); and
{b) the namc of cach natural person whose electronic documents are
contained in that file folder.

In lieu of searching backup tapes or other media that arc not rcasonably
accessible, but that may contain information responsive to this Request,
the company may elect to identify and preserve for the duration of the
Department’s investigation a select subset of such backup and other media,
such subset to be approved in writing by Department representatives. Tn
the event that Department representatives determine in their sole discretion
that a scarch of the select subset of backup tapes is necessary, they shall so
inform the company, which will be required to conduct a review of the
subsct and producc any responsive information contained therein.

Hard-copy documents shall be submitted in sturdy boxes not larger than
I.5 cubic feet. Number each box and mark each box with corporate
identification and the name(s) of the person(s) whose files are contained in
that box.

Provide a master list showing: {a) the name of cach person from whom
responsive documents are submitted; and (b) the corresponding
consecutive document control number(s) used to identify that person’s
documents. If the master list exists in electronic form, provide the master
Hist both as a printed hard copy and in electronic form (provided the master
fist can be produced in a format that allows the Department to use it).

The Department representatives will provide a sample master list upon
request.

Before you preparc documents or information for production in electronic form
(for example, before you attcmpt to copy, for your response to this Request,
documents or information from an clectronically stored source onto a disk or other
electronic storage medmuim), you must contact a Department representative to
arrange a meeting or conference call with the company’s personnel who are
familiar with the electronic files in which the documents or information are
stored, to explain to Department representatives the manner in which the
documents or information are stored, and the types of information that are
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available on the clectronic source. Department representatives must approve the
format and production method for clectronic data in advance of the submission by :
the company of its response to this Request. Electronic productions shall be
scanned for and free of viruses. The Division will retutn any infected media for ;
replacement, which may affect the time of the Company’s compliance with this

Request.

If the Company or its agent uses or intends to use software or technology to
identify or climinate potentially responsive documents and information produced
in response to this Request, including but not limifed to scarch terms, predictive
coding, near-deduplication, deduplication, and email threading, the Company
must provide a detailed description of the mcethod(s) used to conduct all or any
part of the search. I search terms will be used, m whole or in part, to identify
documents and information that are responsive to this Request, provide the ,
following: (1) a list of the proposed search terms; (2} a word dictionary or tally list
of all the terms that appear in the collection and the frequency with which the :
terms appear in the collection (both the total number of appearance and the

number of documents in which each word appears); (3) a glossary of industry and

company terminology (including any code words relaled to the Transaction); (4) a

description of the scarch methodology (including the planned use of stem searches

and combination {(or Boolcan) scarches); and (5) a description of the applications

that will be used to execute the scarch. The Department strongly recominends

that the Company provide these items prior to conducting its collection of

potentially responsive information and consult with the Department to avoid

omissions that would cause the Company’s response to be deemed deficient.

Any documents that acc withheld in whole or in part from production based on a
claim of privilege shall be assigned document control numbers (with unique
consecutive numbers for each page of each document); for purposes of this
instruction, each attachment to a document shail be treated as a separate document
and separately logged, if withheld, and cross referenced, if produced. The
company shall also provide a statement of the claim of privilege and all facts
relied upon in support of the decision to withhold each document, in the form of a
log that conforms with the requirements set forth below. The company is
encouraged to propose categorical limitations to exchude certain classes of
privileged documents from its log.

(1) For each document identificd on the company’s privilege log, state:
a. the document’s control numbers;

b. all authors of the document;
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(2)

j.

all addressees of the document;

all recipients of the document or of any copies of the document, to
the extent not included among the document’s addressees;

the date of the document;
a descriptton of the subject matter of the document;

the nature or type of the privilege that the company is asserting for
the document (e.g., “attorney-client privilege”);

the specification{s) of this Request to which the document is
responsive;

the document control number(s) of any attachments to the
document, regardless of whether any privilege is being asserted for

such attachment(s); and

whether the document has been produced in redacied form.

The company’s privilege log shall also conform with all of the following
requirements:

Provide a separatc legend containing the full name, title(s), and
employer or company affiliation of each author, addressee, and
recipient identified on the company’s privilege log.

All attorneys acting in a legal capacity with respect to the withheld
document or communication, and only such attorneys, shall be
identified on the privilege log with an asterisk.

"The description of the subject matter of each document shall
describe the nature of the document in & manner that, though not
revealing information that is itsclf privileged, provides sufficiently
detailed information to cnablc the Department (o assess the
applicability of the privilege claimed.

For each document withheld under a claim that it constitutes or
contains attorney work product, also state whether the company
asserts that the document was prepared in anticipation of litigation
or for trial and, if so, identify the anticipated litigation or trial upon
which the assertion is based.

15



c. Produce all nonprivilcged portions of any responsive document
(including nonprivileged or redactable attachments) for which a
claim of privilege is asserted, except where the only nonprivileged
information in the document has already been produced. Note
where any redactions in the document have been made.

f. The privilege log shall be produced in both hard-copy and
electronic form, the electronic form of which shall be both
scarchablc and sortable.

g. Documents sent solely between counsel for the company, including
in-house counsel acting solely in a legal capacity, and documcnts
authored by the company’s outside counsel that were not directly or
indirectly furnished to any third party, such as internal law firm
memoranda, may be omitted from the privilege log. However, any
attachments to such documents must be included on the privilege
log (if a privilege is applicable to such materials), unless such
attachmenis are addressed and sent solely to counsel.

If the company is unable to answer any question fuily, supply such information as
is available. Explain why such answer is incomplete, the efforts made by the
company to obtain the information, and the source from which the complete
answer may be obtained. If books and records that provide accurate answers are
not available, enter best estimates and describe how the estimates were derived,
including the sources or bases of such estimates.  Estimated data should be
followed by the notation “cst.” If there is no reasonable way for the company to
make an estimate, provide an cxplanation.

If documents responsive to a particular specification no longer exist for reasons
other than the ordinary course of business or the implementation of the company’s
document retention policy, state the circumstances under which they were lost or
destroyed, describe the documents to the fullest extent possible, state the
specification(s) to which they are responsive, and identify persons having
knowledge of the content of such documents.

In order for the company's response to this Request to be complete, the attached
certificatton form must be executed by the offictal supervising compliance with
this Request, notarized, and submitted along with the responsive matcrials.

Any questions you have relating to the scope or meaning of anything in this Request or
suggestions for possible modiftcations thereto should be directed to Barry I. Joyce at (202)
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353-4209. The response to the Request shall be addressed to the attention of Mr. Joyce and
delivered between 8:30 a.m. and 5:00 p.m. on any business day to 450 Fifth Street, N.W ., Suite
4100, Washington, DC 20530. If you wish fo submit your response by United States mail,
please call Mr. Joyce for mailing instructions.
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CERTIFICATION

As required by Section 803.6 of the implcmenting rules for the Hart-Scoti-Rodino Antitrust
Improvements Act of 1976, this rcsponse to the Request for Additional Information and
Documentary Material, together with any and ali appendices and attachments thereto, was
prepared and assembled under my supervision in accordance with instructions issued by the
Department of Justice. Subject to the recognition that, where so indicated, reasonable estimates
have been made becauge books and records do not provide the required information, the
information is, to the best of my knowledge, true, correct, and complete in accordance with the
statute and rules.

Where copies rather than original documents have been submitted, the copies are true, correct,
and complcte. If the Department uses such copies in any court or administrative proceeding, the
company will not object based on the Department not offering the original document.

TYPE OR PRINT NAME AND TITLE

{Signature)
Subscribed and sworn to before me at the City of , State of
, this day of , 20
(Notary Public)

My Commission Expires;




BLEFORYE THE STATE OF WASHINGTON
OFFICE OF THE INSURANCE COMMISSIONER

IN THE MATTER OF:

THE PROPOSED ACQUISITION OF
CONTROL OF AMERIGROUP
WASHINGTON, INC.

the Domestie HCSC

DOCKET NO. 12-(280
By:

WELLPOINT, INC.

and its wholly owned subsidiary
ATH HOLDING COMPANY, LLC
together, the Applicants

R i e i i i i S S

AFFIDAVIT OF JAY HARRY WAGNER ON BEHALF OF THE
APPLICANTS

Before me, the undersigned altesting officer, duly authorized to administer oaths in the
Statc of Indiana, appcared Jay Harry Wagner, who, after being duly sworn, on oath states that he
is over the age of 18 and has personal knowledge of the facts set forth in this Affidavit, or for
purposes hereof has made due inguiries of ofher persons with such personal knowledge, and
makes this Affidavit for use as evidence in any and all hcarings in thc abovc-cntitled
administrative proceeding for all purposes authorized by law.

I. Tam employed by WellPoint, Inc. ("WellPoint"} as its Vice President and Legal Counsel
of Mergers & Acquisifions. I give this in support of the Form A Statement (the "Form A
Statement") of WellPoint and its direct wholly owned subsidiary, ATH Holding Company, LLC
{("ATH" and together with WellPoint, the "Applicants"), pending with the State of Washington
Office of the Insurance Commissioner (the "OQIC") for approval to acquire control of Amerigroup
Washington, Inc, (the "Domestic HCSC").

AFFIRMATION

2. T am authorized to give this Affidavit by the powers vested in me under my duties on
behalf of the Applicants.

3. The Domestic [ICSC holds a certificate of authority from the OIC as a Waghington health
care service coniractor. The Domestic HCSC is a direct wholly owned subsidiary of Amerigroup
Corporation ("Amerigroup"). As further described in the Form A Statement, the Applicanis
propose to acquire control of the Domestic HCSC pursuant to a merger transaction in which a
dircet wholly owned subsidiary of ATH will merpe with and into Amerigroup, with Amerigroup
as the surviving corporation and a wholly owned subsidiary of WellPoint (the "Merger").



4. 1 make this Affidavit on the Applicants' behalt to provide an account of Applicants’
compliance with the requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended (the "HSR Act"), as well as the ongoing involvement of the Antitrust Division of the
Department of Justice (the "DOJ") in the Merger pursuant to its authority under the HISR Act.

DESCRIPTION AND STATUS OF HSR MATTERS

5. Amerigroup and WellPoint filed notification and report forms with the DQJ and U.S,
Federal Trade Commission (the "FTC") pursuant to the HHSR Act on July 23, 2012. As a result,
the waiting period under the HSR Act with respect to the Merger was fo expire on August 22,
2012, unless extended by a request for additional information received prior to the expiration,

6. On August 22, 2012, WellPoint rcecived a request for additional information (the
"second request") from the DOJ in connection with the DOJI's review of the Merger. Issuance of
the sccond request extends the waiting period under the HSR Act until 30 days after the parties
have substantially complied with the requests, unless the waiting period is tcrminated carlier by
the DOJ.

7. The second request focuses on Amerigroup's operations in the Commonwealth of
Virginia, specifically several Northetn Virginia counties where WellPoint and Amerigroup
subsidiarics offcr the only available Medicaid managed care plans,

8. With WellPoinl's concurrence and {o allay the antitrust concerns related to WellPoint's
acquisition of Amerigroup, on September 27, 2012, Amcrigroup cntered into a definitive
agreement to divest all of its managed care operations in Virginia by seiling its Virginia health
plan subsidiary o Inova Health System Foundation, a nonaffiliated third party ("Inova').

9. The sale is conditioned on the closing of the Merger. The sale will divest all of
Amcrigroup's managed carc operations in the Commonwealth of Virginia and is expected to
close concurrently with the Merger. Amerigroup and WellPoint have worked and continue to
work cooperatively with the DOJ staff and representatives of the Commonwealth of Virginia
since shortly after the announcement of the Merger.

10. Instead of substantially complying with the second request and consistent with
discussions with the DOJ, WellPoint and Amcrigroup have worked and conlinue {o work in
concert to effectuate the sale of Amerigroup's Virginia health plan subsidiary. WellPoint and
Amcrigroup believe the proposed sale will resolve all antitrust concerns raised by the DOJ.



AFFIRMATION

As to all matters expressly contained herein, I, Jay Harry Wagner, state that the foregoing
statements are true and correct to the best of my knowledge, information and belief.

Further Affiant saith not.

.‘I’afﬁaﬁy Wagner, Vr? President £hd
Legal Counsel of Mergers & Acquisitions for
WellPoint, Inc.

Sworn to and subscribed before me
this _A#, day of November, 2012,

Lt S

Notary Public, State of Indiana

WSt - oL It /
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